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CHAMELEON SYSTEMS, INC. 
INVENTION ASSIGNMENT ACM**n?w 

fc*. » California corporation or anTofTtf S25fJ^ * f by ^ Systems 

|Uns (collectively, the 

§#atior*hip with the Comply* St of th^T ° f " X em f l0 ^ or consulting 
|y the Company, I agree £ the followLg: Wn ««««a now and hereafter paid to me 

► ^^^^^^^T^- \^ d tod Pledge that 
fe^ormacons*^^^ 

baftuUp with, the Company under anv , ? my ^PWment or consulting 

sqe, whether commenced prior to or upon the dlt^u , P betwecn 4e Company and 
^"Relatjpnshic." ^ ^ ^ ° f ^ shall be refe^" herein 

, ho" I or the Company may terminate the Sl£ ^ md8r ^PU«We law, meaning that 
jftnt further obligation ox habiSy ~™**P « any rime for any reason or no reason 



./ 5 



& 3 Confidenfi^r J nforina q n 



^developments, inventions, l^bomo^!^l p) ' F" 8 md marl «ets, 
^ ! . drawings, engineering, hardware ^orS^ V ProCCS ^' fom ^ w > ^^ogy, 

budgets or other busLS^^^ 00 ^ 0 ™^ feting, Ucenses . 
ft** » siting, orally 0r *J*»^.to me by the Company either cUrectly 




and made generally avaSble ^Z^^T*? 5* berome P^'X «l «** 

„*, any .nvenuor*. confidential or proprietary btaSS ^ 
«ious employer or any other party. ™wn or material belonging to any 

&db the future U ^^f»' *« «* Company has received 

ily for cenain limited purposes I aeme t« mm *n ! u 2, . infonnatIon to use it 
detest conf^^^ 

xeept as accessary in carrying out m7w^fn^ P * ?' COip0ration <* to use it 
uent with suchth^^^ * * C ° mpany COnsistent ™* the Company's 



Invention 



pKovements. and trade secrets which were made bv me Zf, 5v P ' develo P ments > 

fcfcd and shall have a non-eSve ^ ^tf °»W * hereby 

the dgfat to stablicen^ to ^ P«petual, worldwide license 

W " d otherwise ^^^^StS^S^ Ti T^' dwivative WOrks <* 
l**«s or machine 35 part ° f or fa c «>nnection with such product, 



i**by assign to the Com™^ ■ ? * S ° lc n & 1 ** of the Company and 
fewUn ° r ltS dc «W<U my right, title and interest throughoXe 

l^ho^ro^^^ ° f develop^ con^ts, 



except as provided in Section 4(e) below. I further acknowledge that all 
veotiojis, original works of authorship, developments, concepts, know-how, improvements or 
.^ade secrets which are made by me (solely or jointly with others) within the scope of and during 
-'fas period of my Relationship with the Comoanv are "works man* for hi™." /t„ *v.~ ™>„t«w 

..- m 9 ■ r ■ . |* y »«iV ^4WUWJd 

^rient pcnnitted by applicable law) and are compensated by my salary (if I am an employee) or 
(|y such amounts paid to me under any applicable consulting agreement or consulting 
£'anang« Iients (if I am a consultant), unless regulated otherwise by the mandatory law of the state 
■pi California. 

jt ■ 

X ( c > Maintenance nf^fn^ i agYeelo'keep and maintain adequate and 

^jrrent written records of all Inventions made by me (solely or jointly with others) during the 
|enn of my Relationship with the Company. The records may be in the form of notes, sketches, 
wings, flow charts, electronic data or recordings, laboratory notebooks, and any other format 
^ e records will be available to and remain the sole property of the Company at all times. 1 
£gree not to remove such records from the Company's place of business except as expressly 
^permitted by Company policy which may, from time to time, be revised at the sole election of the 
.; Company for the purpose of furthering the Company's business. 
% 

(d) Patent and C opyright Rights. I agree to assist the Company, or its 
^designee, at the Company's expense, in every proper way to secure the Company's rights in the 
^inventions and any copyrights, patents, trademarks, mask work rights, moral rights, or other 
;: inteUectual property rights relating thereto in any and all countries, including the disclosure to 
: , the Company of all pertinent information and data with respect thereto, the execution of all 
i, applications, specifications, oaths, assignments, recordations, and all other instruments which the 
: Company shall deem necessary in order to apply for, obtain, maintain and transfer such rights 
: and in order to assign and convey to the Company, its successors, assigns and nominees the sole 
•and exclusive rights, title and interest in and to such Inventions, and any copyrights patents 
. mask work rights or other intellectual property rights relating thereto. I further agree that my 
obligation to execute or cause to be executed, when it is in my power to do so, any such 
instrument or papers shall continue after the termination of this Agreement until the expiration of 
the last such mtellectual property right to expire in any country of the world. If the Company is 
unable because of my mental or physical incapacity or unavailability or for any other reason to 
secure my signature to apply for or to pursue any application for any United States or foreign 
patents or copyright registrations covering Inventions or original works of authorship assigned to 
J» company as above, then I hereby irrevocably designate and appoint the Company and its 
my authorized officers and agents as my agent and attorney in fact, to act for and in my behalf 
£Wstead to execute and file any such applications and to do all other lawfully permitted acts to 
™rther the application for, prosecution, issuance, maintenance or transfer of letters patent or 
^Pynght registrations thereon with the same legal force and effect as if originally executed by 
~T herebv waive 811(1 in-evocably quitclaim to the Company any and all claims, of any nature 
aatsocver, which I now or hereafter have for infringement of any and all proprietary rights 
^'gned to the Company. 

^ Exception to Assignments. I understand that the provisions of this 
"element requiring assignment of Inventions to the Company do not apply to any invention 
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vYfuch qualifies fully under the provisions of California Labor Code Section 2870 (attached 
■hereto as Exhibit BV I will advise the Company promptly in writing of any inventions that I 
?: believe meet such provisions and are not otherwise disclosed on Exhibit A . 

5. Returning Company Documents . I agree that, at the time of termination of my 
§C Relationship with the Company, I will deliver to the Company (and will not keep in my 
^ possession, recreate or deliver to anyone else) any and all devices, records, data, notes, reports, 
I proposals, lists, correspondence, specifications, drawings, blueprints, sketches, laboratory 
% notebooks, materials, flow charts, equipment, other doj?]Uj5gitfs or-property, or reproductions of 
any aforementioned items developed by me pursuant to the Relationship or otherwise belonging 
r| to the Company, its successors or assigns. I further agree that to any property situated on the 

Company's premises and owned by the Company, including disks and other storage media, filing 
^-cabinets or other work areas, is subject to inspection by Company personnel at any time with or 
& without notice. In the event of the termination of the Relationship, 1 agree to sign and deliver the 
g ^ [gnnination Certification" attached hereto as Exhibit C. - 



Notification to Other Parties. 



(a) Employees. In the event that I leave the employ of the Company, I hereby 
wrisent to notification by the Company to my new employer about ray rights and obligations 
lyimder this Agreement. 



(b) Consultants. I hereby grant consent to notification by the Company to 
&any other parties besides the Company with whom I maintain a consulting relationship, including 
^parties with whom such relationship commences after the effective date of this Agreement, about 
: wiy rights and obligations under this Agreement 

J 7. Solicitation of Employees. Consultants and Other Parties. I agree that during 
SV&e term of my Relationship with the Company, and for a period of twenty-four (24) months 
^immediately following the termination of my Relationship with the Company for any reason, 
|j whether with or without cause, I shall not either directly or indirectly solicit, induce, recruit or 
^iiincourage any of the Company's employees or consultants to terminate their relationship with 
^i* 0 ^ Qm P aQ yi or take away such employees or consultants, or attempt to solicit, induce* recniit, 
-encourage or take away employees or consultants of the Company, cither for myself or for any 
l^her person or entity. Further, for a period of twenty-four (24) months following termination of 
y'iffi Relationship with the Company for any reason, with or without cause, I shall not solicit any 
jv&cnsor to or customer of the Company or licensee of the Company *s products, in each case, that 
jjwe known to me, with respect to any business, products or services that are competitive to the 
|poducts or services offered by the Company or under development as of the date of termination 
i?f my Relationship with the Company. 

8. Representations and Covenants. 

(a) Facilitation of Agreement I agree to execute promptly any proper oath 
any proper document required to carry out the terms of this Agreement upon the 
pany's written request to do so. 
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(b) Conflicts . I represent that my performance of all the terms of this 
iAgreerncnt not breach any agreement to keep in confidence proprietary information acquired 
^ ^ in confidence or in trust prior to commencement of my Relationship with the Company. I 

\rith °f * c provisions of this Agreement. 

(c) Voluntary Execution , I certify and acknowledge that I have carefully 
jiead all °f the provisions of this Agreement and that I understand and will fully and faithfully 
tomply with such provisions. , ^ rjsam - 

9. General Provisions . 

(a) Governing Law . The validity, interpretation, construction and 
performance of this Agreement shall be governed by the laws of the State of California, without 
giving effect to the principles of conflict of laws, . 

4 (b) Entire Agreement This Agreement sets forth the entire agreement and 

Understanding between the Company and me relating to the subject matter herein and merges all 
prior discussions between us. No modification or amendment to this Agreement, nor any waiver 
of any rights under this Agreement, will be effective unless in writing signed by the party to be 
jchaiged. Any subsequent change or changes in my duties, obligations, rights or compensation 
not affect the validity or scope of this Agreement. 

(c) Severability . If one or more of the provisions in this Agreement are 
jflceroed void by law, then the remaining provisions will continue in full force and effect 

(d) Successors and Assigns. This Agreement -will be binding upon my heirs, 
cutors, administrators and other legal representatives and will be for the benefit of the 

Company, its successors, and its assigns. 

(e) Survival , The provisions of this Agreement shall survive the termination 
fltf the Relationship and the assignment of this Agreement by the Company to any successor in 
'interest or other assignee. 

(f) ADVICE OF COUNSEL. I ACKNOWLEDGE THAT, IN 
EXECUTING THIS AGREEMENT, I HAVE HAD THE OPPORTUNITY TO SEEK THE 
ADVICE OF INDEPENDENT LEGAL COUNSEL, AND 1 HAVE READ AND 
UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS AGREEMENT, THIS 
^OREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF 
?HE DRAFTING OR PREPARATION HEREOF. 



[Signature Page Follows) 




The parties have executed this Agreement on the respective dates set forth below: 



r!. COMPANY: 



I CHAMELEON SYSTEMS, INC. 
Signature 

ft;.- 

| By: C^D^lf^ Cv3^° 

f-ntle: CfrO 

t- Date: ^cW S m IQq? 

)'■ 1 

I*" 

;/ Address: 153 Del Monte Avenue 
£ Los Altos, CA 94022 



FA/TPT AVTC. 



Chris Phillips, an Individual 




Signature 



rinted Nam* r 



Printed Name 
Date: _liz£z22_ 



Address 



sin 
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EXHmrrA, 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS Of APTWOwsrrrp 
EXCLUDED FROM SECTION 4 



Title 



Date 



Identifying Number 
or Brief D escription 



. No inventions or improvements 
— Additional Sheets Attached 
^Sttatme of Employee/O 




fcintName of Employee/Consultant: CJyfls 




EXHIBIT B 



-'Section 2870 of the California Labor Code is as follows: 

(a) Any provision in an employment agreement which provides that an employee 
^jhall assign, or offer to assign, any of his or her rights in an invention to his or her employer Qh nll 
liot apply to an invention that the employee developed entirely on his or her own time without 
fusing the employer's equipment, supplies, facilities, or trade secret information except for those 
:|&Y«itions that either: , ., .,_ J— - 

0) Relate at the time of conception or reduction to practice of the invention to the 
Xentfloyer's business, or actual or demonstrably anticipated research or development of the 
Employer; or 

(2) Result from any work performed by the employee for the employer, 

(b) To the extent a provision in an employment agreement purports to require an 

| employee to assign an invention otherwise excluded from being required to be assigned under 
subdivision (a), the provision is against the public policy of this state and is unenforceable. 




TERMINATION CERTIFICATION 

This is to certify that I do not have in my possession, nor have I foiled to return, any 
ices, records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, 
ats, sketches, laboratory notebooks, flow charts, materials, equipment, other documents or 
Y, or copies or reproductions of any aforementioned items belonging to Chameleon 
terns, Inc., its subsidiaries, affiliates, successors or assigns (together the "Company"). 

I further certify that I have complied with all the terms of the Company's Confidential 
ion and Invention Assignment Agreement signed by me, including the reporting of any 
ions and original works of authorship (as defined therein), conceived or made by me 
l(solely or jointly with others) covered by that agreement 

I further agree that, in compliance with the Confidential Information and Invention 
Assignment Agreement, I will preserve as confidential all trade secrets, confidential knowledge, 
data or other proprietary information relating to products, processes, know-how, designs, 
fonnulas, developmental or experimental work, computer programs, data bases, other original 
worics of authorship, customer lists, business plans, financial infoimation or other subject matter 
pertaining to any business of the Company or any of its employees, clients, consultants or 
licensees. • 

I further agree that for twenty-four (24) months from the date of this Certificate, I shall 
not either directly or indirectly solicit, induce, recruit or encourage any of the Company's 
employees or consultants to terminate their relationship with the Company, or take away such 
employees or consultants, or attempt to solicit, induce, recruit, encourage or take away 
employees or consultants of the Company, either for myself or for any other person or entity. 
Further, for a period of twenty-four (24) months from the date of this Certificate, I shall not 
solicit any licensor to or customer of the Company or licensee of the Company's products, in 
each case, that are known to me, with respect to any business, products or services that are 
competitive ro the products or services offered by die Company or under development as of the 
date of termination of my Relationship with the Company. 

Date: 



(Employee's Signature) 



(Type/Print Employee's Name) 
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CHAMELEON SYSTEMS, INC. 



CONFIDENTIAL INFORMATION AND 
INVENTION ASSIGNMENT AGREEMENT 



As a condition of my becoming employed (or my employment being continued) by or 
ined as a consultant (or my consulting relationship being continued) by Chameleon Systems, 
;., a California corporation or any of its current or future subiWiaries, affiliates, successors or 

(collectively, the "Company" ), and in consideration of my employment or consulting 
ilationship with the Company and my receipt of the compensation now and hereafter paid to me 
r the Company, I agree to the following: 

1 . Employment Qf Cgnp^tinff Relationship. I understand and acknowledge that 
j Agreement does not alter, amend or expand upon, any rights I may have to continue in the 
aploy of, or in a consulting relationship with, or the duration of my employment or consulting 
dationship with, the Company under any existing agreements between the Company and me or 
|inder applicable law. Any employment or consulting relationship between the Company and 
, whether commenced prior to or upon the date of this Agreement, shall be referred to herein 
: the "Relationship " 

X ' At-Will Relationship, I understand and acknowledge that my Relationship with 
he Company is and shall continue to be at-will, as defined under applicable law, meaning that 
either I or the Company may terminate the Relationship at any time for any reason or no reason, 
Iwithout further obligation or liability. 



3. 



(a) Company Information. I agree at all times during the term of my 
lationship with the Company and thereafter, to hold in strictest confidence, and not to use, 
•Except for the benefit of the Company, or to disclose to any person, firm, corporation or other 
|atity without written authorization of the Board of Directors of the Company, any Confidential 
ormation of the Company which I obtain or create. I further agree not to make copies of such 
Confidential Information except as authorized by the Company. I understand that "Confidential 
fafoimation" means any Company proprietary information, technical data, trade secrets or know- 
;$ow, including, but not limited to, research, product plans, products, services, suppliers, 
'Customer lists and customers (including, but not limited to, customers of the Company on whom 
| called or with whom I became acquainted during the Relationship), prices and costs, markets, 
'software, developments, inventions, laboratory notebooks, processes, formulas* technology, 
i^Slgns, drawings, engineering, hardware configuration information, marketing, licenses, 
finances, budgets or other business information disclosed to me by the Company either directly 
indirectly in writing, orally or by drawings or observation of parts or equipment or created by 
during the period of the Relationship, whether or not during working hours. I understand that 
jflfifiafidentfal Inform^^" includes, but is not limited to, information pertaining to any aspects 
|W the Company's business which is either information not known by actual or potential 
competitors of the Company or is proprietary information of the Company or its customers or 



suppliers, whether of a technical nature or otherwise. I further understand that Confidential 
Information does not include any of the foregoing items which has become publicly and widely 
jenown and made generally available through no wrongful act of mine or of others who were 
under confidentiality obligations as to the item or items involved. 

. . . A W former Employer Iltformatfon, I represent that my performance of all 
terms of this Agreement as an employee or consultant of the Company have not breached and 
will not breach any agreement to keep in confidence proprietary information, knowledge or data 
acquired by me in confidence or trust prior or subsequent** the-commencement of my 
Relationship with the Company, and I will not disclose to the Company, or induce the Company 

,to use, any inventions, confidential or proprietary information or material belonging to any 

; previous employer or any other parry. 

( c ) Third Party Information I recognize that the Company has received 
v^aod in the future will receive confidential or proprietary information from third parties subject to 
a duty on the Company's part to maintain the confidentiality of such information and to use it 
Sonly for certain limited purposes. I agree to hold all such confidential or proprietary information 
% m the strictest confidence and not to disclose it to any person, firm or corporation or to use it 
except as necessary in carrying out my work for the Company consistent with the Company's 
agreement with such third party. 

entioi 



h ^ j . (a ) Inventions Retained and i have atta ched hereto, as Exhibit A. 

£hst describing with particularity all inventions, original works of authorship, developments 
movements, and trade secrets which were made by me. prior to the commencement of the ' 
V^elauonship (collectively referred to as "Prior Invention^ wh,v>, belong solely to me or belong 
g me jointly with another, which relate in any way to any of the Company's proposed 
Justnesses, products or research and development, and which are not assigned to the Company 
Igcreunder; or, if no such list is attached, I represent that there are no such Prior Inventions. If, in 
fis course of my Relationship with the Company, I incorporate into a Company product process 
^ar machine a Prior Invention owned by me or in which I have an interest, the Company is hereby 
ffj* 1 ? * haI1 have a non-exclusive, royalty-free, irrevocable, perpetual, worldwide license 
£jutt the right to sublicense) to make, have made, copy, modify, make derivative works of, use, 
W and otherwise distribute such Prior Invention as part of or in connection with such product 
or machine. 



^ Assignment oflnventions. I agrea that f ™n rT om r tly mflkc full imttcn 
^closure to the Company, will hold in trust for the sole right and benefit of the Company, and 
JW assign to the Company, or its designee, all my right, title and interest throughout the 
Inow h t0 * ny 311(1 ^ inventiottS ' ori S inal WOrlts of authorship, developments, concepts, 
iavri k ' '^P 10 ^ 111 * 1118 or tnMte secret s. whether or not patentable or registrable under 
^ght or similar laws, which I may solely or jointly conceive or develop or reduce to 
**S V C " USe ? bc conceived or ^eloped or reduced to practice, during the period of time 
«cn l am employed by or a consultant of the Company (collectively referred to as 
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, ^nyejtions."), e5 "*pt as provided in Section 4(c) below. I further acknowledge that all 

• inventions, original works of authorship, developments, concepts, know-how, improvements or 
Jtrade secrets which are made by me (solely or jointly with others) within the scope of and during 
S the period of my Relationship with the Company are "works made for hirg " (to the greatest 
% extent permitted by applicable law) and are compensated by my salary (if I am an employee) or 

by such amounts paid to me under any applicable consulting agreement or consulting 
arrangements (if I am a consultant), unless regulated otherwise by the mandatory law of the state 
; ;t>f California. 

(c) Maintenance of Records. I agree to keep and maintain adequate and 
..^current written records of all Inventions made by me (solely or jointly with others) during the 
l.term of my Relationship with the Company. The records may be in the form of notes, sketches, 
^drawings, flow charts, electronic data or recordings, laboratory notebooks, and any other format 

• lie records will be available to and remain the sole property of the Company at all times. .1 
agree not to remove such records from the Company's place of business except as expressly 
'permitted by Company policy which may, from time to time, be revised at the sole election of the 

I' Company for the purpose of furthering the Company's business. 

( d ) Patent and Copyright Rights, t agree tn ***i*t th« r^^y ^ ^ 

£ designee, at the Company's expense, in every proper way to secure the Company's rights in the 
v Inventions and any copyrights, patents, trademarks, mask work rights, moral rights, or other 
^intellectual property rights relating thereto in any and all countries, including the disclosure to 
} Comply of all pertinent information and data with respect thereto, the execution of all 
1 applications, specifications, oaths, assignments, recordations, and all other instruments which the 

• Company shall deem necessary in order to apply for, obtain, maintain and transfer such rights 

.. and in order to assign and convey to the Company, its successors, assigns and nominees the sole 
; and exclusive rights, title and interest in and to such Inventions, and any copyrights, patents, 
: mask work rights or other intellectual property rights relating thereto. I further agree that my 
obligation to execute or cause to be executed, when it is in my power to do so, any such 
instrument or papers shall continue after the termination of this Agreement until the expiration of 
the last such intellectual property right to expire in any country of the world. If the Company is 
enable because of my mental or physical incapacity or unavailability or for any other reason to 
secure my signature to apply for or to pursue any application for any United States or foreign 
patents or copyright registrations covering Inventions or original works of authorship assigned to 
we Company as above, then I hereby irrevocably designate and appoint the Company and its 
«V authorized officers and agents as my agent and attorney in fact, to act for and in my behalf 
aw stead to execute and file any such applications and to do all other lawfully permitted acts to 
wither the application for, prosecution, issuance, maintenance or transfer of letters patent or 
Wight registrations thereon with the same legal force and effect as if originally executed by 
what toevocab, y quaint to the Company any and all claims, of any nature 

natsoever, which I now or hereafter have for infringement of any and all proprietary rights 
. ^gned to the Company. 6 

'ajj^ ^ Exception to Assignments. I understand that the provisions of this 
'Hsreement requiring assignment of Inventions to the Company do not apply to any invention 
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flbjch qualifies folly under the provisions of California Labor Code Section 2870 (attached 
hereto as Exhibit B) . I will advise the Company promptly in writing of any inventions that I 
Relieve meet such provisions and are not otherwise disclosed on Exhibit A . 

5 - Earning Company Pnc nm-n»c t agree that, at the time of termination of my 
\ Relationship with the Company, I will deliver to the Company (and will not keep in my 
^possession, recreate or deliver to anyone else) any and all devices, records, data, notes, reports, 
^proposals, lists, correspondence, specifications, drawings, blueprints, sketches, laboratory 
^notebooks, materials, flow charts, equipment, other documentror property, or reproductions of 
?jmy aforementioned items developed by me pursuant to the Relationship or otherwise belonging 
the Company, its successors or assigns. I further agree that to any property situated on the 
-mpany's premises and owned by the Company, including disks and other storage media, filing 
jnets or other work areas, is subject to inspection by Company personnel at any time with or 
foout notice. In the event of the termination of the Relationship, I agree to sign and deliver the 
termination Certification" attached hereto as Exhibit C ■ 

6. Notification to Other Partj j ea. 

Y C a ) Employees, In the event that I leave the employ of the Company, I hereby 

iconsent to notification by the Company to my new employer about my rights and obligations 
der this Agreement 

(b) Consultan t. I hereby grant consent to notification by the Company to 
other parties besides the Company with whom I maintain a consulting relationship, including 
pities with whom such relationship commences after the effective date of this Agreement, about 
Vy rights and obligations under this Agreement. 

* ■ 7 r Solicitation of Employees. Consultants an d Other Parti**. T pp- n«t 
^ term of my Relationship with the Company, and for a period of twenty-four (24) months 
^ediately following the tenninarion of my Relationship with the Company for any reason, 
tether with or without cause, I shall not either directly or indirectly solicit, induce, recruit or 
-ourage any of the Company's employees or consultants to terminate their relationship with 
U>mpany, or take away such employees or consultants, or attempt to solicit, induce, recruit, 
xrorage or take away employees or consultants of the Company/either for myself or for any 
wsr person or entity. Further, for a period of twenty-four (24) months following termination of 
y Relationship with the Company for any reason, with or without cause, I shall not solicit any 
nsor to or customer of the Company or licensee of the Company's products, in each case that 
Known to me, with respect to any business, products or services that are competitive to the 

W ? r . SCrVICeS ° ffered by c<m P aa y OT ™*z development as of the date of termination 
= m y Relationship with the Company. 

8 - Representations and Covenant 

Verif . (a) facilitation of Agreement. I agree to execute promptly any proper oath 
«ry any proper document required to carry out the terms of this Agreement upon the 
-Pany s written request to do so. 



(b) CPlfflflteto- I represent that my performance of all the terms of this 
Agreement will not breach any agreement to keep in confidence proprietary information acquired 
.iy me in confidence or in trust prior to commencement of my Relationship with the Company, I 
•jave not entered into, and I agree I will not enter into, any oral or written agreement in conflict 
Vith any of the provisions of this Agreement 

(c) Vohmtarv Execution. I certify and acknowledge that I have carefully 
: read all of the provisions of this Agreement and that I understand and will fully and faithfully 
^comply with such provisions* - 

9. General Provisions. 

(a) Governing Law. The validity, interpretation, construction and 
fonnance of this Agreement shall be governed by the laws of the State of CaUfomda, without 

^giviig effect to the principles of conflict of laws. 

(b) Entire Agreement . This Agreement sets forth the entire agreement and 
^understanding between the Company and me relating to the subject matter herein and merges all 
§prior discussions between us. No modification or amendment to this Agreement, nor any waiver 
|of any rights under this Agreement, will be effective unless in writing signed by the party to be 
^charged. Any subsequent change or changes in my duties, obligations, rights or compensation 

| will not affect the validity or scope of this Agreement 

(c) Severability. If one or more of the provisions in this Agreement are 
Adeemed void by law, then the remaining provisions will continue in full force and effect 

(d) Successors and Assigns, This Agreement will be binding upon my heirs, 
£ executors, administrators and other legal representatives and will be for the benefit of the 

Company, its successors, and its assigns. 

(e) Survival. The provisions of this Agreement shall survive the termination 
^ ?f the Relationship and the assignment of this Agreement by the Company to any successor in 

interest or other assignee. 



(f) ADVICE OF COUNSEL. I ACKNOWLEDGE THAT, IN 
: ; EXECUTING THIS AGREEMENT, I HAVE HAD THE OPPORTUNITY TO SEEK THE 

ADVICE OF INDEPENDENT LEGAL COUNSEL, AND I HAVE READ AND 
£ UNDERSTOOD ALL OF THE TERMS AND PROVISIONS OF THIS AGREEMENT. THIS 
* AGREEMENT SHALL NOT BE CONSTRUED AGAINST ANY PARTY BY REASON OF 
THE DRAFTING OR PREPARATION HEREOF. 



[Signature Page Follows] 
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The parties have executed this Agreement on the respective dates set forth below: 



Chameleon sy&ems, inc 




pjgnaturc 



^Address: 1 53 Del Monte Avenue 
g| Lbs Altos, CA 94022 



JKMPLOYEE: 

Dale Wong, an Individual: 

denature 



Printed Name 



Date: _Ll-,SV<?7 



Address: ftgC^C &^^ 



WW" 




BE* 



EXHIBIT A 

LIST OF PRIOR INVENTIONS 
AND ORIGINAL WORKS Or AUTHORSHIP 



EXCLUDED FROM SECTION 4 



Identifying Number 
or Brief Description 



I 



|/- — .No inventions or improvements 
Additional Sheets Attached 
^%»ature of Employee/Consultant: < )k^D f\£~^ ^ 
|bintName of Employee/Consultant: _J^J £ J^ niJL ^ 




on 2870 of the 




EXHIBITS 
abor Code is as follows: 



(a) Any provision in an employment agreement which provides that an employee 
[ assign, or offer to assign, any of his or her rights in an invention to his or her employer shall 

[ apply to an invention that the employee developed entirely on his or her own time without 
H^g the employees equipment, supplies, facilities, or trade secret information except for those 
tions that either: w 

( 1) Relate at the time of conception or reduction to practice of the invention to the 
oployer's business, or actual or demonstrably anticipated research or development of the 

ployer; or 

(2) Result from any work performed by the employee for the employer. 

(b) To the extent a provision in an employment agreement purports to require an 
ployee to assign an invention otherwise excluded from being required to be assigned under 

[ivision (a), the provision is against the public policy of this state and is unenforceable. 






TERMINATION CERTIFICATION 

This is to certify that I do not have in my possession, nor have I failed to return, any 
_ices, records, data, notes, reports, proposals, lists, correspondence, specifications, drawings, 
ifoeprints, sketches, laboratory notebooks, flow charts, materials, equipment, other documents or 
popaty t or copies or reproductions of any aforementioned hems belonging to Chameleon 
Systems, Inc., its subsidiaries, affiliates, successors or assign^ (together the "Company" !. 

^ I further certify that I have complied with all the terms of the Company's Confidential 
Information and Invention Assignment Agreement signed by me, including the reporting of any 
inventions and original works of authorship (as denned therein), conceived or made by me 
|so!ely or jointly with others) covered by that agreement 

I further agree mat, in compliance with the Confidential Information and Invention 
dgnment Agreement, I will preserve as confidential all trade secrets, confidential knowledge, 
i or other proprietary fofbnnation relating to products, processes, know-how, designs, 
|ormulas, developmental or experimental work, computer programs, data bases, other original 
^-irks of authorship, customer lists, business plans, financial information or other subject matter 
to ^ business of the Company or any of its employees, clients, consultants or 



I further agree that for twenty-four (24) months from the date of this Certificate, I shall 
ot either directly or irulirectly solicit, induce, recruit or encourage any of the Company's 
■nployees or consultants to terminate their relationship with the Company, or take away such 
dployees or consultants, or attempt to solicit, induce, recruit, encourage or take away 
iloyees or consultants of the Company, either for myself or for any other person or entity. 
Further, for a period of twenty-four (24) months from the date of this Certificate, I shall not 
•olicit any licensor to or customer of the Company or licensee of the Company's products, in 
fch case, that are known to me, with respect to any business, products or services that are 
ompetitive to the products or services offered by the Company or under development as of the 
of termination of my Relationship with the Company. 



te: 



(Employee's Signature) 



(Type/Print Employee's Name) 



